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Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
FrontPoint Brookville Credit Opportunities, 1id.

Filing Under (Check box{es} that apply}: [J Rule 504 J Rule 505 B Rule 506 [1 Section 4(6) J ULOE
Type of Filing: ] New Filing X] Amendment

A. BASIC IDENTIFICATION DATA ‘

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
FrontPoint Brookville Credit Opportunities, Ltd.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2 Greenwich Plaza, Greenwich, CT 06830 203-622-5200
Address of Principal Business Operafions {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different from Executive Offices)

Brief Descriplon of Business A
Exempted limited company limited by shares investing in limited partnership intepﬁd@EﬁSED H“m ||IHIN||m|‘|“|IWII‘H||“HI'“I|

Q/ MAY 222008

Type of Business QOrganization JuQMSON REU IERS
X corporation [ limited partnership, alread [ other (nlease specify):
{1 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Qrganization: 0] 6 gl 2 B4 Actual 3 Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548,

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULCE) for sales of securities in those states that have adopted
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption uniess such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form disptays a currently valid OMB control number.
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' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years,

Each beneficial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

Each general and managing partner of partnership issuers,

Check Box(es) that Apply: E Promoter EILBeneﬁcial Owner E Executive Officer [ Director E General and/or Managing Partner

Full Name (Last name first, if individual)
FrontPoint BCO GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box(es) that Apply: Promoter  {_] Beneficial Owner ﬁ Executive Officer E Director , ﬁ General and/or Managing Partner

Full Name (Last name first, if individual)
FrontPoint Partners LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: -Ij Promoter  [] Beneficial Owner E} Executive Officer @ Director ﬁ General andfor Managing Partner

Full Name (Last name first, if individual)
Hagarty, John

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: ﬁ Promoter E Beneficial Cwner ﬁ Executive OTft'":cer ﬁ Director E General and/or Managing Partner
Full Name (Last name first, if individual)
McKinney, T.A.

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: ﬁ Promoter Beneficial Owner ﬁ Executive Officer E Director . E General and/or Managing Partner

Full Name {Last name first, if individual)
The Trustees of Columbia University

Business or Residence Address (Number and Street, City, State, Zip Code)
475 Riverside Drive, Suite 401, New York, NY 10115

Check Box(es} that Apply: Ei Promoter ﬁ Beneficial Owner ﬁ Executive Officer E Director EI General and/or Managing Partner |

Full Name (Last name first, if individual)

Somers Dublin Ltd AC MGKB

Business or Residence Address (Number and Street, City, State, Zip Code)
Europa House, Harcourt Cenire, Harcourt Street, Dublin 2, Ireland

Check Box(es) that Apply: ﬁPromoter & Beneficial Owner E] Executive Officer ﬁ Director - E General and/or Managing Partner

Full Name (Last name first, if individual}
Pearl Assurance plc

Business or Residence Address {Number and Street, City, State, Zip Code)
Pearl Centre, Lynch Wood, Peterborough, PE26FY, England

Check Box{es) that Apply: E Promoter [ Beneficial Owner E] Executive Officer E Director [ General and/or Managing Partner

Full Name (Last name first, if individual)
Citco Global Custody NV Ref RMF

Business or Residence Address (Number and Street, City, State, Zip Code)
Kaya Flamboyan 9, P.O. Box 707, Curacao, Netherlands Antilles

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* ‘ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none™ or “zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold

Debt..... ettt eeees e ss s D $

EGUIY 11 evv e rrese s e e ecs st eb et e ek eb e $491,960.785 $491,960,785

& Common [1 Preferred

Convertible Securities (NCIUGING WAITANES)..............eeorevreersceemasereesnseerm s sssnsseroeee 3

PAMNEISRID MEFESIS ...ovovvveeeeeoeee e oo eeoasseessmesessssassesssssssarsnssseessmensesseerassasresssssssresses B - $

Other (Specify. ), % $

TN oottt ettt r s eeae et At et ere b Rt baE bt erer e b ere R s R R T bRt erenen e $491,960,785 $491,960,785

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securilies
and the aggregate dollar amount of their purchases on the total lines. Enter 07 if answer is
“none” or “zero.” Aggregate

Number Dollar Amount
investors of Purchases

ACCTRAIE INVESIOIS ......ecovoveeeeveceseeeseresiessnesss s oemmtsssssssrassesss s sessesessssssesnasssssssenenssresnner | 9D $491,960,785

NON-BCCrEIted IVESIONS _....c.oeeeeeeeereereeeeersseesseseereseoserassssees s eesesnsssssrsessessssssessnnsennnies O 5

Total (for filings under Rule 504 only) ..o 3

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

Type of Dollar Amount
Type of offering Security Sold

[T 0L O U OO O U U U

REGUIBLION Au...oee vt er e s cemecn et s ettt sas b b s s bt s s emess s resatannnen

Rule 504.....

“ &7 [ 1 h

Total...

4, a. Furmnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.

$

TrANSTRT AGEIETS FBES ...t iiovrivieeiiessasies it ve s ceee e s oaesees st e seses et ome s se e nme e e sene bbb st bbb s

Printing and Engraving CostS ... e e 3

LBGEI FEES ..ovvviivcrieesesirseescssssesssressssnss enssroscosssesses remses S8 esse s se 424458 28428484 2e £ £ bbbt $361,508

ACCOUNMING FBES ..o eoooeteeeoeeeets oot e ee e eeessas e eeeeess s ee e et e e eesa st et e s s b es s eee s bR st b s n b v et nnc e $

Sales Commissions (specify finders’ 185 SEPArAEIY) ......c...coceieiiiire et rr e rerssrer s e e ceeaeanin $445,000'

Other Expenses (identify) $

O
O
&
O
ENGINEEING FEES ... ..covveeeeeieeeeessiseeseseeserassssssssessssessssosmnsssssesseseemsessassssasmsssesssssssssssassssasssassssnssesssermsosssssecenmseior ] 9
&
d
&

$806,508

! Represents fees that do not affect the gross proceeds of the issuer and are not used in the calculation of adjusted gross proceeds herein,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pant C
~ Question 1 and total expenses in response to Pant C ~ Question 4.a. This difference is
the *adjusted gross proceeds to the ISSUBT. ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
- Question 4.b above.

Payments fo
Officers, Directors

$491,598,277

& Affiliates

SAlAMES AN TEES cvoovveeeeeveeeeeeeeees e eeeeeneess e sessrebenenneeeneessasnssanssssenemssssenenesensee ] 3
Purchase of real estate ... O s
Purchase, rental or leasing and installation of machinery and equipment O s
Construction or leasing of plant buildings and facilities. ... O s
Acquisition of other businesses (inciuding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUENE 10 8 MEIGEI}...uoi it iiiiiaissii st rr e bt e serm e eeae e se et e e st e eees e e e s e s e o s s b s et s b g s
REPAYMENE OF INABDIEANESS ....ovvvvvvrvvvevssssrssssssessemsssosssemreesseeresseese e sesssrsssessmssiseinmensns b9
WWOIKING CAPHAL ..vsocvcvvsisesisssessessssssresasseesomssmssasssseessceans s st ensees s sbb st cs st nreens o s
Other (specifyy.  Investment in limited partnership interest of affiliated entity. O $

g ¢
COMWMN TOAIS ...ooeevereveevecrsnee s omassvessemeeeeeasss s sesensnmsm s men s ersss st ensessnsseessmssesssenssionnss L)

Totat Payments Listed {celumn totals added) ...

oooo

KROOO

O
&

Payments To
Others

& |en 1eh | P

$491,699,277

3
$491,599,277

] $491599,277

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 535, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuant o paragraph (b){2} of Rule 502.

Issuer (Print or Type) Signat Date’
FrontPoint Brookville Credit Opportunities, Ltd. . }— May |5, 2008
Name of Signer (Print or Typa)} TitWigner ript or Type)
T.A. McKinney Directolof th(:sqer
N
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.) |
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